OSTER

Researching Services

12897 Colonial Dr. « Mt. Airy, Md. 21771
Phone: 301-253-6040
Fax: 301-253-6040
maryannoster@adelphia.net

December 28, 2004

- S ?
RECORDATION NO. 2 s37 _Fl.ﬂl‘ §
Secretary DEC 28 04 10-03 AM
Surface Transportation Board ARD
1925 K Street, N.W. SURFACE TRANSPORTATION BO

Washington, D.C. 20423
Dear Sir:

Enclosed for recording with the Surface Transportation Board is a Security Agreement dated
12/27/04 including the following parties and railroad equipment:

Secured Party: Branch Banking and Trust Company
520 6™ Avenue
St. Albans, West Virginia 25177

Debtor: Rail Connection, Inc.
111 Laurel Avenue

Poca, West Virginia 25159

Equipment: 49, Covered Hoppers
WKHX - Numbers Attached

Please record this agreement as a primary document. The filing fee of $32 is enclosed.
Thank you for your assistance.

Summary: Security Agreement 12/27/04 between Branch Banking and Trust Company as
Secured Party and Rail Connection, Inc. as Debtor including 49, Covered Hoppers marked
WKHX, numbers attached.

Sincerely,

Mary Ann Oster
Research Consultant

Enclosure
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BBE&T SECURITY AGREEMENT

This Security Agraament (“S-cuntv Agreemant™), is made Decwmbar 27, 2004 .

RAIL CONNECTIO

between

("Debtor”), and Branch Banking and Trust Company. a North Carolina banking corporation ("Secured Party”).

This Security Agreement is entarad into in connection with {chack applicadle items):
tiy a Loan Agreement ("Loan Agresment”] datad on or before the date of this Securhy Agreemant under which the Secured Party has agread

10 make a loan{s) and/or estabilish a line(s) of credit;

=X uh promisaary note dated 121&2(2“
(includlng all extensions, renswals, modifications  a Bul ons 8reot, o ota (=3 the ebtar or [
{the "Harrower™], In tha principal amount of & 484,700.00

{h} a guaranty agreement or agresments (whethor ons or more, the "Guaranty”) .xocu‘tad by the guarantors named therain (whether ane or
) more, the "Guarantors”) dated an or sbout the same data as this Security Agreemant;

1 uv a control agreemaent cavering the Deblor's, Barrower’s, or any Guarantor's Depo-lt Accountis), Investment Property. Letter-of-Cradit

Rights, or Electranic Charal Paper dated on or about the same dave as this Security Agreement executad by the Debtor, the Borrower,

and any such Guarantor;
the sale by Debror and purchase by Secured Party of Agcounts, Chartal Paper, Payment Intangibles and/or Promissory Notes; and/or

0 v
3 iy

Secured Party and Debtor agree as tollows:

1. DEFINITIONS.

1.1 Collateral. Unless specific iteams of personal prope! rtx are described balow, the Collateral shall congist of all naw owned and
hereafter acquirad and wherever located rsonal property Debror jdentified bal:w, each capitalizad term as defined in Article 9 of tha
Wast Virginla Uniform Commerclal Code ("UCC"){check applicable itams):

Accounts, including all contract rights and health-care-insuranca recelvables;

[ )
{1 (i-a) The Account(s), contract right(s) and/ar Heatth-Care-Insyrance Racsivables specifically deseribed as follows;

= {ii) Inventory, including all returned inventory;
! g
] tii-a) The Inventory specifically described as follows:
1 Ul Equipmant, including all Accesslons thereto, and all manufncturar's warranties, parts and tools therefor;
Xl fiii-a) The Equipment, including . all mam s warrantles therufor, and all parts and tools therafor, specifically
described as followa:
ING OF CARS)
] tivi  Investment Proparty, including the following certificated securities and/or ascurities account(s) specifically described as follows:
L wm Instruments, including all promissory notes and cer d cer ot daposit spacifi y described as follows:
O vl Daposit Accounts with Secured Party specifically described below (list account numtar(s)):
] (vi-a) The Deposit Accounts with other financial institutians specifically describad as tollow s {list financial institution and account numbers):
1 viy Chattel Paper (whether tangibie or alectronic);
0 (vn a) The Chattel! Paper specifically describad as follows:

1 il Goods, Including afl Fixtures and timber to be cut, located or situated on the real proparry speclfically described as follows {list tegal
dascription as shown on deed including county and stata);

ORDATION NO. _zj.}_’l.g_—-ﬂlﬂl
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[ ix}  Farm Producta, ingluding all crops grown, growing of to be grown, fivestock (born and unborn), supplies usad or prodi d In 3 forming
ogoution. and products of crops and livestock;
{1 lix-8) The Farm Products specifically deacribed as follows:

[am 39 As-Extracted Coli 8l from the folt g (list legel description including county and state):

O i) The Letter-of-Credit Rights under the following lettar(s) of credit (list issuer, number end amount):

3 (xi} Doeuments of Title, including alt warehousa raceipts and bills of lading specifically described as follows:

O txith Commercisl Tort Claim{s) more specifically dascribed as foflows:

Cl(xiv} Money, including currancy and/or rare coing dalivered to and in posaession aof the Secured Party speclfically described as foliows:

Chixv)  Softwoere specificelly described as follows:

[Itxvi) Manutactured Homel(s):

Doubiewida
Model Year Serial Number 1 Serigt Number 2

1.

2.
[ (xvii) Vehicles, including recreational vehicies snd watercraft describad below:

New/Used Y oar/Make Model/Bady Type VIN Number/Sarial Number

1.

2:

<N

4.

8

S

&l (xvill) General intangibles, inciuding all Payment Intanglbles, copyrights, trademarks, patents, tradenames, tax refunds, company tecords (paper
and electronic), rights under equipment leases. warrsntios, software licenaes, and the following, {f any:

&) (xix} Supporting Obligations:
[X] txx} 10 the sxtent not llated abova ss origina)l al, all pr ds (cesh and -oash) and products of the forogoing.

1.2 Obligetions. This Security Agreement eacures the fatlowing (collectively, the ~Obligations™):
(i) Debtor’s or Borrower’s obngni’kt;m undar the Note, the Loan Agraement. and this Security Agraement. and in addition to the
foregoing obligations, if the Debtor is a Guarantor, its obligatione under its Guaranty:

{ii) 3ll of Dabtor’s or Borrower’s prasent and future indebtednass and obligations to Secured Party;

tiii) the repayment of (a) any smounts thist Secured Fa may asdvance or gpend for the maintenange or pragaervetion of th
Collnour and _{b) any o'l?her eoxpendituras Sacured Party may make under the provla?ons of this ecurlte/ Agraement or fo?
the benafit of Debtor or Borrower:

tivy all amounts owed under any r '8, rer or Itutions of any of the foregoing obligations:
all Default Costs, as dafined in Paragraph VIIl of this Security Agreemeont; and

ng that may arise aftor the filing of a petition by or n%a;zﬁu%:ch;oéncg-’afrsrggwgr %rt‘gegr';l:?a Bankruptoy Code,

tv}
any of tha fo'_ego!
o} aven if tho obligations do not accrue beceuse of the automatle stay under

1.3  UCC, Any term used in the UCC and not atherwise defined In this Securty Agreemant has tha tmeening given 1o the term in the UCC.

EiZ-4 910/010°d  1890-1 SNvE1Y LS leg-wold mdg|:iQ0 ¥002-1Z-90Q
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i LB GRANT OF SECURITY INTEREST.

Debtor grants a sacurity interest in the Coltateral to Secured Party to securs the payment and performence of the Obligations.

.  PERFECTION OF SECURITY INTERESTS.

3.1 Filing of Security Intecrests.
(i} Debior authorizes Secured Party to execute on the Debtor's behalf and file any financing statement (the "Financing
Statement”) describing the C al ln any 1 d d v and appropriata by Sacured Party.

s de ibing any agricuttural liens or other statutory liens

(U] Debior authorizas Secured Party to tile a Fi
held by Secured Party.

Secured Party shall recelve prior to the clesing an afficial report from the Seacretary of State of each Place of Business
and te Debror State, each as defined below, collectively (the “Filing Reparts™) indicating that Seoured Party’s security
interest is prior 1o ali other security Interests or othar interasts refinoved in the report.

{hn

3.2 Possession.

() Debrar shall have ot the C al, Pt where axp ly otherwise provided in this Security Agresment
or whera Securad Party choosas 10 perfsct ita security i Ly i in addition ro the filing of a Financing
Statement.

it} Whara Colateral is in the possession of a rhird party, Debtor will join with Secured Party in notifying the third party of
Secured Party's security and ining an ackr ] t from the third party that it is holding the Collateral

for the banefir of Securad Party.
3.3 Control Agreements. Oebtos will cooperata with Secured Party in obtaining s control agreament In form and substance
satisfactory o Secured Party with respect 1o Collateral consisting of (chach: appropriste ltems):

[} o A {for d it sccounts at ather financial institutions);
(=] Investment Property for sacwitias accounts, mutual funds and other uncertificated securities;
] Letrer-of-credit rights; and/or
O Elactranic chattel paper.
3.4 Marking of Chattel Paper. If Chattel Paper is part of the Coliateral, Deptor will not create any Chartel Paper without placing
a legend on the Chattel Paper acceprable 1o Secured Party indicating that Secured Party has a seourity intersat in the

Chattel Paper.
POST-CLOSING COVENANTS AND RIGHTS CONCERNING THE COLLATERAL.
inspecton. Tha partias ta this Security Agraement may inspect any Collateral in the other parry’s possession, at any
tima upon reasonable notice.

Personal Praperty. Except for items spacifically identifled by Dabtor and Secured Party 8s Fixtures, the Collateral shal!
remain parsonal property 81 all times, and Debtor shall not affix any of the Collateral to any reai property in any
change its natuce trom that of paraonal property 1o real property or to a fixture.

manner which waul
Secured Party’s Colloction Rights. Securad Party shall have tha rdght at any time to enforce Debtar's rights against

any " anc gors.

4.1

4.2

4.4 Limi on O c ning Mal of Coll:

m Risk of Loss. Debtor has the risk of loss of the Collateral.

[cii No € (e} =1 ed Party has no duty to collect any Income ACCru‘ing an the Gollatsral or to
preserve any rights relating to the Collatsral.

No Disposition of Collateral. Securad Party does not authorize, and [iettor agrees not wa:

{33 make any sales or leases of any of the Collateratl;

) i any of the Col al; or

[{i1] grant any other sacurity lnterest in any of the Coliateral.

P vS rity To the extent Debtor uses the Loan to purchase Col al, Dabtar’s rapa

the Loan shall apply on a "first-in-first-out” baslis so that the portion of the Loan used to purchase a particuia,
Collateral ahall be paid in tha chronological order the Dobror purchased the Collateral.

4.7 insuranca. Debror shall obtain and keap in force such insurance on the Collateral as is normal and customary in the
Debtor's business or aa tha Secured Party may requira, atl in such amounts, under such farms of paolicies, vpon such
terms, for such periods and written by such insurance companies as the Secured Party mey approve. All policies of

insurance will contain the long-form Lender's Loss Payabla clause in favor of the Secured Party, and the Debtor shall

y of
7 itom of

dsliver the policles or complete copies thareof to the Secured Party. Such poli shall ba nor except upon
thirty {30) days’ prior written notice to the Sacured Party. The proceeds of all such insuranca, If any lass should ocour,
may be applied by the Secuwred Party to the pay of the Obiigati or to the repl nt of any of the Collateral
damaged or destrayed, as the Saecured Party may elect or dirsct in its sole discretion. The Debtor hereby appoints
iwhich appeintment constitutes a powar couplad with an interest and is irrevocable as long ae any of the Obligatons
remain outstanding) Secured Party as its lawful attorney-in-tact with full authority o make, adjust, settie claims under
and/or cancel such insurance and to endorse the Debtor's name on any instrumants ar draftas (ssusd by of upon any
{nsurance companies.

DEBTORS REPRESENTATIONS AND WARRANTIES.

Debtor represents and warrants 10 Secured Party:

5.7 Title to and transfer of Callateral. It has rights in or the power to transter the Collateral and its title to the Collateral is
frae of all adverse claims, liens, security interests and resuictions on transfer or pledg pt as by thie

Security Agreement.

6.2 L of C al. Al al isting of goods (equipment, inventary, fixtures. crops, unborn young of
animals, timber to he out, manufactured homes; and other tangible, movabla personal property) Is iocared solely in the
following States (the "Coll States”):_ wv

6.3 ! State of & and Name of Debtor. Debtor’s:
{ ohief exoecutive office {if Debror has mors than one place of business), place of businaus (if Debtor has one place
of husinass), or principal residencs (if Debtor is an individual), is located In the following Stata and address (the

"Place of Business™):
133 LAUREL AyE
BOGA, WV 261

Wead ) dgirve {the "Debror State”);

(#) state of incorporation or organization lg
({1t exacr lagai namae is as sax forth in the first paragraph of thiz Securlty Agreement.
T4768WV ©0408; Puge 3 of 8
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No Marshalling. Secured Party have no obligation 10 marshal any aasets in favor of Debter, or against or In paymaent of:

10.9
th) the Note,

(1) any of the other Obiigations, or

[§:1H] any other obligation owed 16 Sacurad Party, Borrower or any other pefson.

X1 MISCELLANEOUS.

11.2 Ausignment.

{i) Binds Assi s, This Security Agresment shall bind and shall inure to tha benefit of the successors and assigns
of Secured Party, and shall bind all hairs, personal represematives, axecurors, administrators, successors and
permitted assigns of Dabrar.

{iy No Assignments by Debtor. Secured Party does not t 10 any -] by Debtor except as expressly
providad in this Security Agrsement.

i Party Aasl Sacured Party may assign its rights and interests under thia Security Agresement. if
an aspipnment ia made, Dabtor shatl rendsr performance under this Security Agreement to tha assignee. Debtor
waives and will no1 assert against any assignee any claims, defanses or sat-offs which Dabtor could agsert
agninet Secured Party excopt dafanses which cannot be walvad.

1.2 Severabllity. Should any provision of this Security Agraement be found to ba vold, invalit or unenforcaable by a court or
panel of arbitrators of compatent juriediction, that finding shall only affect the pravisions found to be void, invalid or
unenforeceable and shall not affact the remaining provisiona of thie Security Agreement.

11.3 N Any notices req by this Security Agraesment shall be ceemed to be delivered when a record has been (a)
depasited in any United States poatal box if postape is prepsid, and the notice propearly addressed to the intended
reclpient, (b) r ived by telecopy, {c} i through the intsrnat, and {d} when persanally deliversd.

11.4 Haadings. Section headings usad In this Security Agreement are for convenience only. They are not a part of this

Seourity Agreement and shall not bs used In construing it.

11.6 Govaerning Law. This Security Agraement is baing executed and deliverad and is Intanded to ba performad In the state
of West Virginia and zhail be construad and enforcad in sceordance with the laws of tha state of West Virginia, except
to the axtent that the UCC provides for the appllaation aof the law of the Debtor Stata.

Rujes of Construcdon.
11.6
i No reference to ’;gamcasds" in this Securhy Agreement authorizes any saie, transfar, or other disposition of the
Coliatoral by the btor axcept in the ordinary course of busiress.

0] "includes” and “including" are not limiting.

{hin “Or” is not exclusive.
{iv) AN includes "any” and "any” includes “ail.”
1.7 or and

[{}} This Security Agresement s the sntire agreemant of the Debtor and Secured Party concerning ns
subject matrer, .
1ih Any ggmﬂcaﬂon to this Security Agreement must be mads in writing and signed by the party adversely
atfected.

Waiver. Any party 1o this Security Agreement may waive the anforcement of any pravision te the extent the provision

is for its benafit.
11.9 Further A » Debror agi t0 executs any further documaernts, and to take any further aciions, ressenably
requested by Secured Party to evidence or perfect the security interast granted herein or to effoctuate the rights granted
ra Securad Party harein.

11.10 WAIVER OF TRIAL BY JURY. UNLESS EXPRESSLY PROHIBITED 8Y APPLICABLE LAW, THE UNDERSIGNED HEREBY
WAIVE THE RIGHT TO TRIAL BY JURY OF ANY MA’ 5 OR CLAIMS ARISING OUT OF THIS SECURITY
AGREEMENT OR ANY LOAN DOCUMENT EXECUTED IN CONNECTION HEREWITH OR OUT OF THE CONDUCY OF THE
RELATIONSHIP BETWEEN THE UNDERSIGNED AND SECURED FARTY. THIS PROVISION IS A MATERIAL
INDUCEMENT FOR SECURED PARTY TO MAKE THE LOAN TO DEBTOR OR BORROWER. FURTHER, THE
UNDERSIGNED HEREBY CERTIFY THAT NO REPRESENTATIVE OR AGENT OF SECURED PARTY, NOR SECURED
PARTY’'S COUNSEL, HAS REPRESENTED, EXPRESSLY OR OTHERWIEE, THAT SECURED PARTY WOQULD NOT SEEK
TO ENFORCE THIS WAIVER OR RIGHT TO JURY TRIAL PROVISION IN THE EVENT OF LITIGATION. NO
REPRESENTATIVE OR AGENT OF SECURED PARTY. NOR SECURED PARTY’'S COUNSEL, HAS THE AUTHORITY TO

WAIVE, CONDITION OR MODIFY THIS PROVISION.

11.8

SIGNATURES ON THE FOLLOWING PAGE
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The parties have sighed this Security Agreement as of the day end year first above written,
1f Debtor is a Corporation:

WITNEES:
By:
Title: _WARREN K. HIGGINBOTHAM. VICE PRESIDENT
By:
Title:
f Debtor is a Partnership. Limited Llabllity Company, or Limited Liability Partnership
WITNESS:
NAME OF PARTNERSHIP, LLC, OR LLP
By:
GENERAL PARTNER OR MANAGER
By:
GENERAL PARTNER OR MANAGER
By:
GENERAL PARTNER OR MANAGER
if Debtor Is an individual:
WITNESS:
TYPE NAME OF DEBTOR

“TVPE NAME OF DEETOR

STATE OF WEST VIRGINIA
COUNTY OF KANAWHA

THE FOREGOING INSTRUMENT WAS ACKNOWLEDGED BEFORE ME THIS 27TH DAY OF DECEMSB:
ER, 2004
BY WARREN K. HIGGINBOTHAM, VICE PRESYDENT, RAIL CONNECTION, INC. A WEST VIRGINIAo

CORPORATION.
MY COMMISSION EXPIRES JANUARY 3, 2011l.

NOTARY PUBLIC

NOTARY P1J
UTATE QI WER ™ WHGINIA

AR

SNvETY LS Lag-wotd wdgz: (0 ¥002~L2-38Q

giz-4 9io/plo’d  180-L




‘._4

Dec-27-2004 01:20pm  From-BBT ST ALBANS T-051 P.016/016 F-213

fave 1

Forty- nine ( 49) Covered Hopper Railcars, some having a capacity of 4,650 and some having a

capacity of 4,750 cubic feet, bearing reporting marks in the series as follows:

Sequential No., Car Initial Car Number Scquential No. Car Initial Car Number
1 WKHX 21009 24 WKEX 460195
2 WKHX 21014 25 WKHX 460196
3 WKHX 49135 26 WKHX 460197
7 T WKEX #9136 27 WIKEX 260158
3 T WKEX 49146 % WRHX 460195
6 WKHX 49161 29 o1 WKHX 460200
7 WKHX 49173 30 WKHX 460207
8 WKHX 49195 31 WKHX 460209
9 WKHX 49196 32 WKHX 460215
10 WKHX 49225 i3 WKHX 465126
1 WKHX 40244 34 WEKHX 470100
12 WKHX, 49263 35 WKHX 475017
13 WKHX 49275 36 WEKHAX 475018
14 WKHX 52912 37 WKHX 475019
15 WKHX 53616 38 WKHX 475044
16 WEKHX 53630 39 WKHX 475046
17 WKHX 53646

18 WKHX 53651 40 WKHX 475051
18 WKHX 53652 41 WKHX 476347
20 WKHX 53653 42 WKHX 478721
21 WKHX 460007 43 WKHX 478725
22 WKHX 460011 44 WKIHX 480000
23 WKHX 460194 45 | WKHX 886452




#

T-051 P.016/0168 F~213

SCHEDULE A
PAGE 2

_ Dgc-27-2004 01:20pm From-BBT ST ALBANS

46 WKHX 46756
47 WKHX 49223
48 WKEX 53624
49 WKHX 460193

‘ VICE PRESIDENT -

STATE OF WEST VIRGINIA
COUNTY OF KANAWHA _ _

 THE FOREGOING INSTRUMENT WAS ACKNOWLEDGED BEFORE ME TRIS 27TH DAY OF DECEMBER, 2004
BY WARREN K. HIGGINBOTEAM, VICE PRESIDENT, RAIL CONNECTION, INC. A WEST VIRGINTA

CORPORATION.
‘. N . -
Vi é@‘ )
NOTARY PUBLIC

pooa—

MY COMMISSION EXPIRES JANUARY 3,-2011
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